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GPI! FUNDING CORPORATION iz: 52

The undersigned, acting as incorporator of GPF Funding Comoration, under the
Florida Business Corporation Act, adopts the foltowing Anticles of Incorporation,

ARTICLE L NAME
The name of the corporation is:

GPF Funding Catporalion

ARTICLE ]I, ADDRESS

The mailing address of the comporation is:

444 Brickel Avemie
Suite 805
Miami, Florida 33131

RTICLE III MENCEMENT OF EXISTE

The existence of the corporation will commence on the date of filing of these
Articles of Incorporation,

ARTICLE IV, PURPOSE

The nature of the business or purposes to be conducted or promoted are;

l. To exccute and deliver a Revenue Sharing Agreement (the "Revenue
Sharing Agreement") by and between the corporation, FPF, Inc. ("FPF"), Global
Premium Finance, Inc, ("Global") and Flatiron Credit Company, LLC ("Flatiron") and
an Agreement of Definitions by and among FPF, the corporation and Flatiron Funding
Company, LLC (the "Agreement of Definitions"), and to undertake all rights, duties and
obligations contained in the Revenue Sharing Agreement and the Agreement of
Definitions (collectively, the "Agreements") including, but not limited to, the receipt of
certain payments with respect to the Premivm Receivables (as defined in the Agreement
of Definitions) from FPF pursuant to the Revenue Sharing Agreement,
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2. To enter into and to perform obligations pursuant to Agrecments necessiry
or desirable o effectunte the foregoing,

1. To engage in any other lawful act or activity for which corportions may
be organized under the Florida Business Corporation Act which are incidemal to the
foregoing or necessary and appropriate 1o the foregoing,

TICLE THORIZED SHARES

The maximum number of shires that the corporation is nuthorized 10 have
outstanding at any time is 1,000 shares of common stock, each share having a par value of
$1.00.

ARTICLE VI, VOTING

The power to cumulate votes (cumulative voting) in the election of directors is hereby
expressly prohibited,

The shareholders of the comporation shall not kave a preemptive right to purchase, acquire
or subscribe for any unissued, additional or treasury shares of stock of any class or bonds, notes,
debentures or other securities convertible into stock of the corporation or carrying any right to
purchase, acquire or subscribe for stock of any class.

RTICLE VI, INITIAL REGISTERED QFFICE AND AGENT
The street address of the initial registered office of the corporation is c/o CT
Corporation System, 1200 South Pine Island Road, City of Plantation, Florida 33324 and the
name of the corporation’s initial registered agent at that address is CT Corporation System.
ARTICLE VII, INITIAL BOARD OF DIRECTOR
The comporation shall have four directors initially. The number of directors may

be either increased or diminished from time to time, as provided in the bylaws, but shall never
be less than one.  The names and street addresses of the initial directors are:

Name Address
Evaldo F, Dupuy 444 Brickel Avenue

Suite 805
Miami, Florida 33131
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Robert A, Plnkerton 1801 Californin Street, Sulte 3920
Denver, Colondo 80202

ARTICLY VUL INCORPORATOR
The name and street address of the incorporator is:
Nume Address

R, 1. Ahrenholz 717 1'1th Street, Suite 2900
Denver, Colordo 80202

The incorporator of the corporation assigns to this corporation his rights under
Section 607.0201, Florida Statutes, to constitute n corporation, and he assigns (o those persons
designated by the board of directors any rights he may have as incorporator to acquire any of
the capital stock of this corporation, this assignment becoming effective on the date corporite
existence begins,

El D U
A, In this Article IX:

(1) “Corporation” includes any domestic or forcign predecessor entity of the
corporation in a merger, consolidation or other transaction in which the Habilities of the
predecessor are transferred to the corporation by operation of law and in any other
transaction in which the corporation assumes the liabitities of the predecessor but docs not
specifically exclude liabilities that are the subject matter of this article.

) "Director” mecans any person who is or was i director of the comporition and
any person who, while a dircctor of the corporation, is or was serving at the request of the
corporation as a director, officer, partner, venturer, proprictor, trustee, cmployee, agent or
similar functionary of another foreign or domeslic corporation, partnership, joint venture,
sole proprietorship, trust, employee benefit plan or other enterprise.

(3)  "Expenses" include court costs and attorneys® fees.
(4) "Official capacity” wmeans:

(@) when used with respect to a director, the office of director in the
corporation, and

()] when used with respect to a person other than a director, the elertive
or appointive office in the corporation held by the officer or the employment or
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agency relationship undertaken by (he employee or agent in belalf of the
corporition, bt

{v) in both subpasagraphs (1) and (b) does not include service for any
other foreign or domestic corporation or any partnership, joint ventwre, sule
proprictorship, trust, employee benelit plan or other enterprise.

{5 “Proceeding™ means any threatened, pending or completed action, suit or
procecding, whether civil, criminal, administrative, srbitrative or investigative, any appeat
in such an action, suit or proceeding and any inguiry or investigation that conld fead 1o such
i action, suit or proceeding,

B. The corpozation shall indemnily a person who was, is, or is threatened 10 be made
i mimed defendant or respondent in a proceeding because the person is or was a director only
il it is determined in accordance with Scction F of this aricle IX that the person:

(1) conducted himself in good Faith;
(2)  reasonably believed:

() in the case of conduct in his official capacity as a director of the
corporation, that his conduct was in the comoration's best interests: and

(h) in all other cases, that his conduct was at least not opposed 1o the
corporation’s best interests; and

(3)  in the case of any criminal proceeding, had no reasonable cause to believe
his conduct was unlawful.

C. Except to the extent permitted by Section E of this Article IX, a director may not
be indemmified under this Article IX in respect of a proceeding:

(1) in which the person is found liable on the basis that personal benefit was
improperly received by him, whether or not the benefit resulted from an action taken in the
person's official capacity; or

) in which the person is found liable to the corporation.

D.  The termination of a proceeding by judgment, order, settlement or conviction, or on
a plea of nolo contendere or its equivalent is not of itself determinative that the person did not
meet the requirements set forth in this article. A person shall be deemed to have been found
liable in respect of any claim, issue or matter only after the person shall have been so adjudged
hy a count of competent jurisdiction after exhaustion of all appeals therefrom,
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I3, A person may be indemnilied wnder (hs Article IX agatnst judgments, penaltics
tincluding excise and similar taxes), fines, settlements and reasonable expenses actually Incurned
by the person in connection with the proceeding: but if the pesson is found liable (o the
corporation or is found linble on the basis that personal benefit was improperly received by the
person, the indemnification (1) is limited to reasonable expenses actually incurred by the person
i conneetion with the proceeding and {2) shall not be made in respect of any proceeding in
which the person shall have been found liable for willful or intentional misconduct In the
performance of his duty to the cotporation,

I7, A determindion of indemnification under this Adicle IX nsust be made:

(1) by a majority vote of a quorum consisting of directors who at the time ol the
vole are not named defendants or respondents in the proceeding;

(2) if such a quorum cannot be abtained, by a majority vote of & committee of
the board of directors, designated to act in the matter by a majority vote of all directors,
consisling solely of two or more directors who at the time of the vole are not named
defendants or respondents in the proceeding;

(3) by special legal counsel selected by the board of directors or & committee of
the board by vote as set forth in Subscection (1} or (2) of this section, or, if such a quorum
cianot be obtained and such a committee cannot be established, by a majority vote of all
directors; or

(4) Dy the sharcholders in a vote that excludes the shares held by directors who
are named defendants or respondents in the proceeding,

G.  Authorization of indemnification and determination as to reasonableness of expenses
must be made in the same manner as the determination that indemnification is permissible,
except that if the determination that indemnification is permissible is made by special legad
counsel, authorization of indemnification and determination as to reasonablencss of expenses
must be made in the manaer specified by subsection (c) in the preceding paragraph of this
Article IX Jor the selection of special legal counsel, A provision contained in the articles of
incorporation, the bylaws, a resolution of sharcholders or directors, or an agreement that makes
mandatory the indemnification permitted under this Article IX shall be deemed to constitute
authorization of indemnification in the manner required by this paragraph even though such
provision may not have been adopted or authorized in the same manner as the determination that
indemnification is permissible.

H.  The comporation shall indemnify a director against reasonable expenses incurred by
him in connection with a proceeding in which he is a named defendant or respondent because
be is or was a director if he has been wholly successful, on the merits or otherwise, in the
defense of the proceeding.

Wn
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. If, i suie for the Indemnitication required by this Article IX, a court of competent
jurisdiction determines that the director s entitled to indemaification, the count shall order
indemnification and shall award o the director the expenses incusred in securing ihe
indemmification,

J. IF, wpon application of a dircetor, a court of competent jurisdiction determines, after
giving any notice the coust considers neeessary, (hat the disector is fairly and reasonably entitled
I indemnification in view of all the relevant circumstances, whether or not he has met the
requirenients set forth in this Article IX or has bees found liable in the circumstances described
by this Article 1X, the court may order the indemnification that the court delermines is proper
and equituble; but i the person is found liable to thie corporation or is found liable on the basis
that personal benefis was improperly received by the person, the indemntfication shall be limited
to reasonable expenses actually incurred by the person in connection with the proceeding,

K. Reasonable expenses incurred by a director who was, is, or is threatened to be miade
a named defendant or respondent in a proceeding may be paid or reimbursed by the corporation,
in idvance of the final disposition of the proceeding and without the determination specified in
Section F of this Article IX or the authorization or determination specified in this Article 1X,
alter the corporition receives a written affirmation by the director of his good faith belief that
he has met the standird of conduct necessiry for indemnification under this Anticle IX and a
writtert undertaking by or on behalf of the direetor to repay the amount paid or reimbursed if
it is whtimately determined that he has not met that standard or if' it is ultimately determined that
indemnification of the director against expenses incurred by him in connection with that
proceeding is prohibited by this Anicle 1X, A provision comained in the anicles of
incorporation, the bylaws, a resolution of sharcholders or directors, or an agreement that makes
mandatory the payment or reimbursement permitted under this section shall be deemed to
constilute authorization of that payment or reimbursement,

L. The written undertaking required by the preceding paragraphs of this Anticle IX must
be an unlimited general obligation of the director but need not be secured, It may be aceepted
without reference to financial ability to make repayment.

M. A provision for the corporation to indemnify or to advance expenses to a director
who was, is, or is threatened to be made a named defendant or respandent in a proceeding,
whether contained in the articles of incorporation, the bylaws, a resolution of sharcholders or
directors, an agreement, or othenwise, except in accordance with this Article IX, is vatid only
to the extent it is consistent with this Article as limited by the articles of incorporation, if such
a limitation exists,

N. Notwithstanding any other provision of this Article, the corporation may pay or
reimburse expenses incurred by a director in cannection with his appearance as a witness or
other participation in a praceeding at a time when he is not a named defendant or respondent in
the proceeding,
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0. An officer of the corporation shall be tndemnified as, and 1o the sane extent,
provided by Sections H, 1 and J of this Article IX for a director and is entitled 10 seck
indemnification under those sections to fhe sime extent as o director. The comporation may
inclemnity and advance expenses to an officer, employee or agent of the corporation to the same
extent that it mny indemnify and advance expenses 1o directors under this Asticle 1X,

r, The camporation may indemnify and advance expenses 10 persons who are not or
were not officers, employees or agents of the corportion but who are or were serving at the
request of the corporation as a director, officer, partner, venturer, proprictor, trusiee, employee,
ngent or similar functionary of inother foreign or domestic corporation, partaership, joint
venture, sole proprictorship, trust, employee benefit plan or other enterprise to the siume extent
that it may indemnily and advance expenses to directors under this Asticle 1X.

Q. The corparation may indenmifly and advance expenses 10 an alficer, employee, igent
or person identificd in this Article IX and who is not a director to such further extent, consistemt
with law, as may be provided by its articles of incorporation, bylaws, general or specific action
of its bourd of directors, or contract or as permitted or required by common law,

R. The corporation may purchase and maintain insurance or another arrangement on
behall of any person who is or was a director, officer, employee or agent of the corporation or
who is or was serving at the request of the corporation as a director, officer, pariner, venturer,
proprictor, trustee, employee, agent or similar functionary of another foreign or domestic
corporation, partnership, joint venture, sole proprictorship, trust, employee benefit plan or other
enterprise, against any liability asserted against him and incurred by him in such a capacity or
arising out of his status as such person, whether or not the corporation would have the power
to indemnify him against that liability under this Anticle IX. If the insurance or other
arrngement is with a person or entity that is not regularly engaged in the business of providing
insurance coverage, the insurance or arrangement may provide for payment of a Hability with
respect ta which the comporation would not have the power to indemnify the person only il
including coverage for the additional liability has been approved by the shareholders of the
corporation.  Without limiting the power of the corporation to procure or maintain any kind of
insurance or other armugement, a corporation may, for the benefit of persons indemnified by
the comoration, (1) create a trust fund; (2) establish any form of seli-insurance; (3) secure its
indemnity obligation by grant of a security interest or other lien on the assets of the corporation;
or (4) establish a letter of credit, guaranty or surety arrangement. The insurance or other
arrangement may be procured, maintained or established within the corporation or with any
insurer or other person deemed appropriate by the board of directors regardless of whether all
or part of the stock or other securities of the insurer or other person are owned in whole or part
by the corporation. In the absence of fraud, the judgment of the board of directors as to the
terms and conditions of the insurance or other arrangement and the identity of the insurer or
other person participating in an arrangement shall be conclusive and the insurance or
arrangement shall not be voidable and shall not subject the directors approving the insurance or
arrangement o liability, on any ground, regardless of whether directors participating in the
approval are beneficiaries of the insurance or arrangement,
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8. Any indemnification of or advanee of expenses 1o & director in accordance with this
Article IX shall be reported in writing to the sharcholders with or before the nutice or waiver
of notice of the next sharcholders' mecting ar with or before the next submission to shareholders
of a consent (o action without & meeting pursuant to the provisions of the Florida Business
Comunition Act and. in any case, within the 12-momth period immediately following the date
of the inderification or advance.

T. For pumoses of this Anticle IX, the comporation is deemed 10 have requested a
director 10 serve of an employee benefit ptan whenever the performance by him of his duties to
the corporation also imposes duties on or otherwise involves services by him 1o the plan or
participants or beneficiaries of the plan.  Exclse taxes assessed on a director with respect to an
emplayee benefit plan pursuant to applicable law are deemed fines. Action taken or omitted by
hira with respect to an employee benefit plan in the performance of his duties for a purpose
reasonably belicved by him to be in the interest of the panicipants and beneficiaries of the plan
is deemed 1o be Tor a purpose which is not opposed 10 the best interests of the corporation.

TICLE X - ACTION WITHOUT MEETING

Any action required by law to be taken at any annual or special meeting of shareholders,
or any action that may be taken at any annual or specind meeting of shareholders, may be taken
without & meeting, without prior notice, and without a vote, if a consent or consents in writing,
setting forth the action so taken, shall be signed by all of the sharcholders entitled 1o vote wilh
respect (o the subject matier thereof,

RTICLE X1, BY-LAW

The Board of Dircctors is authorized to adopt, amend or repeal the By-Laws of the
corporation, except as limited by Article XII hereof,

ARTICLE XII, RESTRICTIONS
So long as the Revenue Sharing Agreement is in effect, without the consent of FPF, Inc.

l. The corporation shall not engage in any business or activity other than in
connection with or relating to the Agreements and as otherwise permitted herein,

2. The corporation shall not consolidate or merge with or into any other entity
or convey or transfer its properties and assets substantially as an entirety to any entity.

3. The corporation shall not dissolve or liquidate, in whole or in part, except
with the prior written consent of FPF and the Special Direclor.

4. The funds and other assets of the comoration shall not be commingled with
those of any other individual, corporation, limited liability company, estute, partnership,
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jaint venture, association, joint stock company, trust, wnincomuorated organization, or
governient or any agency or politieal subdivision thereof,

5. The carporation shall not bold itselt” out as being lable for the debls of any
other pany.

0. The corportion shall not form, or cause to be formed, any subsidiaries.

7. The corporation shall act solely In its corporate name and through its duly
authorized officers or agents in the conduct of its business, and shall conduet its business
S0 48 nof 1o mislead others as to the identity of the entity with which they are concerned,

8. The corporation shall maintain corporate records and books ol account and
shall not commingle its corporate records and books of account with the comporate records
and books of account of any other corporation,  The books of the corporation may be kept
(subjeet to any provision contained in the statutes) inside or outside the State of Florida at
such place or places as may be designated from time to time by the Board of Dircctors or
in the Bylaws of the corporation,

9. The Board of Directors of the corporation shall hold appropriate mectings to
authorize all of its corporate actions, Regular meetings of the Board of Directors shall be
held not less frequently than three times per ansum,

10 Meetings of the sharcholders of the corporation shall be held not less
frequently than one time per annum,

I1. The corporation shall not amend, alter, change or repeal any provision
contained in this Article XII, Article XII or Anticle XIV without (i} the affirmative vote in
favor thereof of the holders of the outstanding stock of the comporation entitled to vote
thereon; (i) the prior written consent of FPF; and (iii) the written consent of all directors,
including the Special Director.

12, The corporation shall not amend its anticles of incorportion or bylaws
without the prior written consent of FPF,

[3. The corporation shall not permit nor register the transfer of any of its capital
stock.

ARTICLE XIII, SPECIAL DIRECTOR PROVISIONS

So long as the Revenue Sharing Agreement or the Agreements arc in effect, at all times,
except in the case of a temporary vacancy, which shall promptly be filled, at least one Director
of the corporation shall be a person who does not own beneficially, directly or indirectly, more
than 5% of the outstanding Common Stock and who is not a director, officer or employee of any
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person, fiem, corporation or other entity ownlng beneficlatly, dircetly or indirectly, more than
5% ol the outstanding Common Stock of the corporition (the "Specinl Director”).  In the event
of the resignation of the Speciul Director of the comorntion whose serviee satisfies the foregoing
qualification requirement, the sharcholders or the Board of Directors of the corparation, as the
case ity be, shall elect or appoint a person (o such vacancy who meels the criteria set out in
the foregoing sentence, The member of the initial Board of Directors who lulfitls the foregoing
requirements is Robert A, Pinkernton whose address is 1801 California Street, Suite 3920,
Denver, Colorudoe 80202,

Notwithstanding the foregoing, the Special Director may serve in similir capacitics for other
special purpose entitics formed by selters of Premium Receivables to FPFE,

TICLE X1V, B T Tl )

The comporation shalt not, without the unanimous affirmative vote of the whole Board of
Directors (which shalk include the Special Director) of the corporation, institute any proceedings
to adjtdicate the comoration a bankrupt or inselvent, consent to the institution of bankruptey or
insolvency proceedings against the comoration, file a petition seeking or consenting o
reorganization or relief under any applicable federal or state law relating to bankrupicy, consent
to the appointment of a receiver, liguidator, assignee, trustee, sequestrator (or other similar
official) of the corporation or a substantial part of its property or admil its inability 10 pay its
debts generally as they become due or authorize any of the foregoing to be done or taken on
behall of the corporation. With respect to o vote for the filing of a bankrupicy petition or other
such action as described above, the Special Director shall owe his fiduciary duty to the
comporation itself, including the corporation’s creditors,

ARTICLE XV, AMENDMENTS

The corporation reserves the right to amend, alter, change, or repeal any provision
in these Articles of Incomporation in the manner prescribed by law, and all rights conferred on
sharcholders are subject to this reservation, provided that any such amendment, alterition or
repeal shall comply with the provisions of Afticle XII hereof.

UNTIRMS. 10




The undersigned incorporator, for the purpose of forming a corporation under the
laws of the State of Florida, has executed these Articles of Incorporation this 25th day of
November, 1996,

Voo Mneseliots

Robert J. Alirenholz, Incorporator
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BE SERVIED,

CERTIFICATE DESIGNATING PLACE Oi? BUSINESS OR DOMICILE FOR THR SBRVICE
OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY

Pursuant to Chapter 48,091, Florida Statutes, the following is submitted:

That GPEF Funding Corporation, desiring to organize under the laws of the State of Florida
with its initinl registered office, as indicated in the Articles of Vacomporation, at cfo CT
Cormporation System, 1200 South Pine Island Road, City of Pltation, State of Florida 33324,

has named CT Corporation System, as its agent (o accept service of process within this state.

ACKNOWLEDGMENT:

Having been named to aceept service of process for the corporation nanmed above, at the

place designated in this certificate, T agree to act in that capacity, to comply with the provisions

of the Florida Business Corporation Act, and am familiar with, and accept, the obligations of
that position,

CT CORPORATION SYSTEM

Name & Titlewﬁm

marcla J. Sunahar
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January 14, 1997

VIA U.S. MALL

STO0 502 — 5
i\ 0i030=0p5
Division of Corporations o PR35 00
Florida Seeretiry of Stte
P.O. Box 6327
Tallnhassee, FL 32314
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*ann35, 00
Re: Filing of Articles of Dissolution

GPF Funding Corporation.-
Ladies and Gentlemen:

Enclosed for {iling with your office nre
Dissolution of

IWo originally executeqd copies of the Articles of
GPF Funding Corporation, a Floridy corporation, and our fir, check in the
amount of $35.00 in payment of the filing fee,

After the Ar

ticles of Dissolution have been filed, please return the filed Copy {0 nie in
the enclosed preaddressed, postage prepaid envelope,
Thank you for your assistance,
questions or require

Please do not hesitate
additional informatio

to call me if you have any
n.
* Znow
" ]
Sincerely yours, ‘;Zg o .
L = v
- _— -—— A
Q\r{ 2 LQ\S wi, 2
plb g Cny
. . i3 = o1
Cynthia G. Lewi Mo To.es
Legal Assistan LAY I
enclosures 333;: S
ce: Ms. Dora Chj {with enclosures) S
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{ FLA.

ARTICLES OF DISSOLUTION

\

Pursiant (o 607,140}, Florida Stasutes, this corporation submiss the following aricles o
dissolution:

FIRST: The name of the cotporation Iy GPF Funding Corporation

SECOND: The articley of incorporation were filedon November 26, 1996

THIRD:  (check one)
& None of the corporation's sharey have been lssued,
O The Corporation has not commenced business,
FOURTI: No debtof the corporation remains unpaid,

FIFTH:  The net 23sets of the corporation remaining afler windin up have been
distributed to (he sharel:gldm, if shares w:re Issued, glp

SIXTH: Adoption of Dissolution (check one) B
A majority of the incotporators authorized the dissoliition, \2

Q a majority of the directors suthorized the dlmlulioé;f'_ff

et
L
I
IRl o

-
e

Signed this 14ch day of January 19 96 o5

/{] [’LL&:/»/.«A«{—?_-

Y 12nury

L0:5

Y —
Signature Gt

By anTncorporator adopted by Ofporators or by
the chalmman of vice chalman of the bolrlB? president, or
othar oficer Hadoptad by the dkeciors)
Robert 1. Alirenhol»
{Typed or printed name)
Incorpara tor
{Tite)

- 1967 - 1/31/94)




